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U.S. DEFARTMENT OF COMMERCE
Unitad States Patent and Tdemark Office

RECORDATION FORM COVER BHEET

TRADEMARKS ONLY
To the Diractor of tha U_ &. Pebent and Trademark Office: Please racard the stechad documents oF th naw addross{se) eiow.
1. Name of conveying party(les): 2 Name and address of racaiving party(les)
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Additonal names of saweying parties ottsched? EIYHW [CJAswociation  Chizenship

3. Nuture of conveyance }/Exacution Date{s) : [ Ganacai Partnersivp  Gatzsnstip
Execution Date(s) - % Limited Pernemiip  CRizenship
Corporation  Chizenship
{] Aseignment I warger I othas.
[ Sewrity Agrasmant 71 changs of Name It monigniee ls not domiciied In the Unuau sau
represeniative daﬁlnnaﬂon s sttached: O’
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4. Applicetion number(s) or regktration number{s) and idsntification or ducrwon of the Tradomsrk.
A. Trademark Appllcation No.(s) B. Trademark Registration No.(s)
| Acd¥iona) ataetis) lh:h-d? Yes | No =
C. Identiflcation or Dewcription of Trademark(s) (and Filing Date i Applicelion or r :
%
5. Name & address of party to wham aorrespondence | g Total numbar of applications and ;
ncmnomE document shouid be malied: registrations involved: s / e
Name:, r A} g
Intemal Addrass: 7. Total fee (37 CFR260)®) &3.41) s(HY0 0 N
Authocized tn be charged by credit card i
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Chty:, Qgﬁkﬂ:ﬂsg! 4. Peyment Information:
swte: YD 2p A0FDD | aCredtCad Last4 Numbers K4 7/
Phone Numibear: — ‘ Explration
Fex Number: b. Daposit Account Number

Email Address: - Authotizad User Name
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Nmme of Parson Signing 2 document: )
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(Continuation of ftem 4)
(List of numbers to accompany provious chart)
EXHIBIT A
To Trademsark Security Agreement
SHERWOOD BRANDS, LLC
Registered Marks
Page 1 of 3
Design of 5 Carrots 2604739
Bgg-Streme 2681459
Egg-Streme 2764939
Elana 2666396
Elana & Design 1511976
Food Fight 76/299269
Fruit Burst 2401735
Gourmet Canes 1771711
Gummy Workshop 2765756
Holiday Gifts 2602558
Jelly Mummy Mix 2765757
Kastins 2688372 |
Little Princess 2648180
North Pole 2921508
PB Cows 2564012
Pumpkinheads 2705381
Rabbit Change 2398709
Rock heads 3074538
|
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Ruger 1511159
Ruger 2659318
Secret Notes 2621269
Sherwood & Design 2453068
Sherwood Coffee Perks 2351826
Sherwood Pirate’s Gold 2444418
Smile Pops 2447293
Smiley Face Design 2216344
Spooky Eyes 2698652
Stamp Pad Pals 2649258
Stuffed 2787287
The Great Easter Egg Hunt 2576078
The One and Only Gummy Candy Com | 2780735
“The Reward” 2659319
Strip ‘O Pops 1620239
Tiger Tails 1766099
Tokens of Love 2500045
Tongue Tattoo 2321982
Tongue Tattoo Space Allen Suckers 2859203
By Sherwood Brands

Tongue Tattoo 2373487
Witch’s Brew 2771852
12 Carrot 3018899
14 Carrot 2860754

Page2 of 3
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18 Camrot 3024943
24 Carrot 3064680
Asher 1975566
Bendy Buddies 2649259
Big Curl 2626542
Blood Balls 2773741
Cards & Pops 2619159
Conversation Pops! 2588952
Cool Cash 2508152
“Cows" w/Design of Cow 3223836
“Cows” w/Design of Cow 2145556
Cowpokes 2135985
Cows (word mark) 2338732
Demitasse 1658707
Design of 3 Carrots 2604740
Design of 4 Carrots 2604741
Animat Licks 78/663537
Asher Wanderfuls 78/414753
Asher Wanderfuls The Candy 78/41475S
Wend with a Twist

Bubblegram 78/904748
Scream Pops 787825227

'Page 3of3
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INTELLECTUAL PROPERT'Y SECURITY AGREEMENT

TO SECURE THE PAYMENT OF that certain Promissory Note, dated as of July 31,
2007, made by SHERWOOD BRANDS, INC,, a North Carolina corporatior (“Bommower™) to the
order of LANA, LLC, a Maryland limited liability company ("Creditor®), in the original
principal amount of Six Million One Hondred Seven Thousand Seven Hundred Ninety 76/100
Dollars ($6,107,790.76) (the "Promissory Note™); and as a material indnoesment to Creditor to
extend credit to Bommower and in connection with a Guarantee Agreement cntered as of the date
bexeof for the benefit of Creditor, SHERWOOD BRANDS, LLC, a Maryland limited Hability
company (the "Guaranrox”) hercby agrees as follows:

L Security Intevest in Intellectual Property. To secure the complete and timely satisfaction
of all sums secured by the Nots, Guarantor hereby grants, assigns and conveys to Creditor a
continuing security imterest in all of its right, title and interest in and to any and all now owmed or
cxisting or hereafter acquired, crcated or #xising trade names, trademarks, sexvice marks, degipns,
tademark, service mark and trade neme registrations, and applications for registration (including
registrations resulting therefrom), logos and other business identifiers, domestic and forcign, amd
all rights of whatever kind appurtenant thersto (whether pwsuant to a license or otherwise),
including without limitation all of thosc used by Debtor in whole or in part in conducting its
business and including without limitation the marks, names, applications and registrations which
mlistedin&m_thz_lg_amhm,mgmrwimalmmﬁghmmmiVGMmc
therefrom (such as, without limitatiom, licenses, royalties and proceeds of infringement suits), the
right (but not the obligation) to register claims wnder any law and to apply for, reunew and extend
the same, the right to sue for past, prescnt, and fotare infringements, the common law tights
therein, goodwiil of the bosinesses 1o ‘which they relate and the rights to apply for registrations
therefore throughout the world (collectively the “Trademaris™), and the sood will of the business
to which each of the Trademarka reluten.

2. Representations and Warranties. Guarantor covensmts and warrams thet:
(2) The Trademarks are subsisting and have not been adjudged invalid or
uncnforceable, and are not subject to or a subject of any pending 1itigetion;
- (k) To the best of Guarantor®s knowledge, each of the Trademarks is valid and
enforceahle;

(c) No claim has been made that the use of any of the Trademarks does or
may viaojate the rigitts of any third person;

@ Guarantor i3 the sole zod exciusive owner of the optire and wnencumbered
right, title and intercst in and w cach of the Trademarks, free and olear of any Hens, charges and
encumhbrances, including without Mmitation pledges, assignments, licenscs, registersd uscr
agreements and covenants by Debtor not to sue third persons;

® Guarantor has the unqualified right 1o emter into this Apreement mngd
perform its termns;

® Guarmror has uscd, and will continue to use for the duration of this
Agreement, notice in connection with its use of the Trademarks;

® Cuarantor has used, md will continne 1o use for the duration of this

- TRADEMARK
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Agreement, consistent standards of quality in its publication, marketing and distribution of
products sold under the Trademarks;

(b)  Schedple A attached hereto identifies all of the Trademarks that Guarantor
owns or of which Guarantor is entitled to the benefit; and

@ Guarantor agrees not to sell or assign ity interest in, or grant any license
under the Trademarks, without the prior written consent of Creditor.

3. Righis 1o New Traderarks. If, before the Notc shall have been satisfied in full,
Guarantor shall obtain riphts 1o any new trade names, trademarkn, service marks, desipns, ox
trademark, servicn mark and trade name registetions or applications, the provisions of

paragraph 1 shall aviometically apply to such new Trademarks and Guarentor shall give Creditar
prompt writtem notice thercof.

Guoarantor aothorizes Creditor 1o modify this Agreement, without the signature of
Gummr,bymen&nsMAandmcmMmmdudemyanmdmmwvm
by paragraphs 1 ard 3 heteof,

4, Remedies ypon Defenlt. Upon Creditor's provision of notice to Guarantor of the
ocouwrence of an Event of Defanlt, Guaramtor’s ownership and rights in the Trademarks shall
terminate forthwith, and Creditor shall have, in addition to all other rights and remedies given it
ythlsAgrccmentandthoseaﬂowedbylawandthenghtsandremed:mnfasecmedputymda

the Uniform Commercial Code as cnacted In any jurisdiction in which the Trademarks may be
located.

5. Teymination of Agrcement. At such time as the Note shall be fully paid, this Agreement
shall terminate and Creditor shall execute end deliver to Guarsntor all assignments and other
inshruments as may be necessary or proper to relcase this secanity interest

6. Fees and Expensez. Any and all fees, costs and expenses, of whatever kind or nature,
inchading the rsasonable mmuy’sfeesmdiegalmmmcmedby&wmmcmﬁon
with the preparation of this Agreement and all other documents relating hereto snd the
eunsummauonofﬂﬂsmacuon,ﬂ:cﬁhngormommgofmydocumcntsfmdudmgallmum
connection therewith) in public offices, the payment or discharge of amy taxes, coxmsel foes,
maintenance fees, encumbrances or ofherwise protecting, mamizmmg or presexving the
Trademarks, or in defending or prosecuting any actions or procecdings arising out of or relmed 10
the Tradamarks, shall be borne and paid by Guarantor on demand by Creditor.

7. Dutics of the Guaranior. Guarantor agrees that, until the Note is fully paid, Guaranior
will, upon request, prompitly execute and deliver all further instruments and documents, and take
all further action, that may be nescessary or desirable in order to perfect and protect the security
intercst gramted herein or to cnable Creditor to exercise its rights and remedies hersunder.

Guarantor shall have the duty to prosecute diligenily any trademark applications of the
Trademarks pending as of the date of this Agreement or thercafter until the Noie shail have been
Tully paid and to make fcderal application on registrable but unreglistered Trademarks, to file and
prosecute opposition and cancellation proceedings and o do any and all acts which are necessary

-2
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or desirable to preserve and mainmain all rights in the Trademarks. Any expenses inowred in
connection with the Trademarks shall be borno by the Guaramtor. The Guerentor zhall not
abandon any Trademark without the consent of the Creditor.

Guarantor shall have the rght to bring any opposition proceedings, cancellation
proceedings or lawsuit in ils own name to enforee or protect the Trademarks, in which event
Creditor may, if necessary, be joined 83 a nominal party to such suit if Creditor shall have been
satisfied thet it is not thereby incurring amy risk of liahility because of such joindtt. Guarantor
shall prompily, upon demand, reimburse end indemnify Creditor for all dammages, costy and
expenses, including sitorney's foes, incurred by Creditor in the fulfillment of the provisions of
this paragraph 7.

8. Appoiniment as Attpmey-In-Feact. In the event of the oceurrence of an Event of Defwlt
wnder the Note or this Agreement, Guarantor krevocably authorizes end empowers Creditor o
make, constitute and appoint any officar or agent of Creditor as Creditor may select, in its
exclusive discretion, as Guarantor's true and lawful attorney-in-fact, with the power io endorse
CGuarantor's name on all applications, documents, papers and instruments necessary 1o assign,
piedge, convey or otherwise transfer or dispose of all of Guarantor’s right, title and interest in
aod to the Trademarks to Creditor or eny other party, or to grant or issue any exclusive or
nonexchsive license under the Tmdemarks to anyone else, or necessary for Creditor assign,
pledge, convey or otherwise transfer title in or disposc of the Trademarks to anyone clse.
Guarantor hercby mtifies all that such attomey shall lawfully do or cause to be dome by virtue
hereof. This power of attorney is a power coupled with an interest and shall be irrevocable for
the life of this Agreement. The rights and powers conferred upon Creditor under this Agreement
are soleky to protect its interest in the Trademarks and shall not inmposs any duty upon Creditos to
exercise any such rights or powers. Creditor shalf be accoumntable enly for amounts that Creditor
actoalty receives asamﬂtoftheexuckeofsmhﬁ@ﬁmdpowusmﬂmhhu&edhmno:uy
of its officess, directors, employees or agents shall be respomsible to Guarantor for any act or
failure to act, except for Creditor’s own gross negligence or willful misconthact.

9. Right 10 Epforce Trgdemperks. H Guarantor fails 1o comply with sy of its obligations
hereunder, Creditor may do so in Guarantor's name or in Creditor’s nsme, but at Guarantor’s
expense, and Guarantor hereby agrees to reimburse Creditor in foll for all expenses, including
reasonable attorney’s fees, incurred by Creditor in protecting, defending and maintaining the
Trademarks.

10.  Cumylative Rights and Remedies; Waiver. Al of Guarantor’s rights and remedies with
respoct to the Trademarks, whether estabfished hereby or by the Loan Agrooment, or by agy vther
agreements or by law shall be comulstive and may be exercised singularly or concuayently.

No course of dealing between Debtor and Guarantor, nor any failvre to exercise, nor any
delay in exercising, on the part of Creditor, any right, power or privilege hereunder or under the
Loan Agreement shall operate as a weaiver thereof; nor shall any single or paxtial exercise of any
right, power or privilcge horounder or thercunder preclude any other or further exercise thereof or
the exercise of any other right, power or privilege.

- TRADEMARK
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11. mmmw The provisions of this Agrooment arc scverable, and. if
any clause or provision zhall be held invelid and unenforceable in whole or in part in anmy
jurisdiction, then such invalidity or unenforceability shall affect only such clause orprovisnon,or
part thereof, in such jurisdiction, and shall not in any manner affect such clause or provision in
anry other jurisdiction, or any other clanse of provision of this Agyeement in sny jorisdiction. The
validity and interpretation of this Agreement and the rights end obligations of the parties shall be
governed by the interpal laws of the State of Meryland.

12. Muodification. This Agreement is subject to modification only by & writing signed by the
parties, except as provided in paragraph 3.

13. Successors and Assigns. The benefits and burdens of this Agreement shall imure to the
benefit of and be binding upon the respective succassars and permitted assigns of the parties;
provided, however, that the foregoing provisions shall not invalidate or otherwise modify the

restricion imposed on Guarantor heseunder with respect to transferring any part of or interest in
the Trademarks.

14. Notices, Each demand, notice or other communication required or permitted
hereunder shall be given by mail addressed to the party at the address set forth below or as
changed in written notice to the other party, or by hand delivery upon the party:

If to itor: LANA,LLC
4821 Montgomery Lane #1001
Bethesda, MD 20814

If to Guarantor; Sherwood Brands, LI.C

1803 Research Boulevard, Suite 201
Rockville, Maryland 20850

15. Headings. All hend:mgs hercin are inserted only for convenicnce and case of roference
and are not wo be considered in the comh:uchun ar interpretation of amy provisions of this
Agreement.

16. Subordination Agrecment.  This security agreement and all of the rights and remnedies of
the Creditor hereof are subject to the terms of that certain subordination agreement dated as of Junc

3, 2005, by and between Lana, LL.C 2nd Branch Banking and Trust Company of Virginia, as
modificd or amended from time to time.

4.
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IN WITNESE WHEREOF, Guaranior and Creditor have cxecuted this Agmemxtlmﬂcr.
seal as of the date set forth above. :

te
0l

gt

\
h ,..?
{
/?
th

STATE OF MARYLAND

]
1To Wit:
COUNTY OF ]
I HEREBY CERTIFY that on this of Saofonber , 2007, before me, the
subscariber, 2 Notary Public in and for the State Coumnty aforesaid, personall ILANA

Y appeared
FRYDMAN who acknowledged herself to bs the MANAGER of LANA, T1.C, a Maryland limited
liability company, and that she, as such officer, being awthorized 50 to do, exocuted the -foregoing
Agreement for the parposes therein contained, by signing ber on bohalf of the goty .

me'._ * _-\'o
WITNESS my hand and Notarisl Seel.

Av——n

-
P [N
-

uity, Wi
STATE OF MARYLAND ] e
. ] To Witz
COUNYY OB Wt~ i

I HEREBY CERTIFY that on this 7% day of Gaala:be , 2007, before me, the subscriber,
a Notary Public in and for the State and County aforesaid, personally

ngpearhdUzielFrydmnnwho
acknowledged himself to be the Manager of SHERWOOD BRANDS, 11.C, a Maryland Limited
Liability company, and that he, as such officer, being authorized s0 to do, executed the foregoing
Agreement for the purposes therein conteined, by signing his e on behadf of the coropany.

WITNESS my hand and Notarial Seal.

ot

Bty g™

- ™
-

Andorga,
My Comumission Expires: W > NOTARY PUBLIGT
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